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FACING PAGE
Information Required of Brokers and Dealers Pursuant to Section 17 of the
Securities Exchange Act of 1934 and Rule 17a-5 Thereunder

REPORT FOR THE PERIOD BEGINNING 01/01/07 AND ENDING 12/31/07
MM/DD/YY MM/DD/YY

A. REGISTRANT IDENTIFICATION

NAME OF BROKER-DEALER: RFS Partners OFFICIAL USE ONLY

ADDRESS OF PRINCIPAL PLACE OF BUSINESS: (Do not use P.O. Box No.) FIRM 1.D. NO.

44 Montgomery Street, Suite 2100

(No. and Siree)

San Francisco California 94104
(City) (State) (Zip Code)
NAME AND TELEPHONE NUMBER Oin’ERSON TO CONTACT IN REGARD TO THIS REPORT
Stephen Rogers (415) 398-2727
{Area Code - Telephone Number)
B. ACCOUNTANT IDENTIFICATION PP@PEQQ'@F‘
INDEPENDENT PUBLIC ACCOUNTANT whose opinion is contained in this Report* MAR 2 § 2008
Tait, Weller & Baker LLP /Thuw.aUN
(Name — if individual state last. fiest, middle name) _,J FINANU'AL
1818 Market Street, Suite 2400 Philadelphia PA 19103
(Address) (City) (State) (Zip Code)
ress _ e ‘ SEG p Code
CHECK ONE: Mail Processing
Section

Certified Public Accountant

{1 pubdlic Accountant FEB 2 g ?ﬂﬂﬂ

[J Accountant not resident in United States or any of its possessions.

Washington, DC
FOR OFFICIAL USE ONLY 100

*Claims for exemption from the requirement that the annual report be covered by the opinion of an independent public accountant
musi be supported by a statement of facts and circumstances relied on as the basis for the exemption. See Section 240 17a-5(e}(2)

Paotential persons who are to respond to the collection of
information contained in this form are not required te respond
SEC 1410 (06-02) uniess the form displays a currently valid OMB control number.
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OATH OR AFFIRMATION

[, __Stephen Rogers . swear (or affirm) that, to the best of
my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
RFS Partners

, as
of _ December 31 ,20_07 | are true and correct. | further swear {or affirm) that
neither the company nor any pariner, proprietor, principal officer or director has any proprietary interest in any account
classified solely as that of a customer, except as follows:

o ] G

Signature g

President
Title

Notary Public

=

his report ** contains (check all applicable boxes):

(a) Facing Page.

(3 (b) Statement of Financial Condition,

{c) Statement of Income (Loss).

{d) Statement of Changes in Financial Condition.

(¢} Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprictors® Capital.

8 (f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

(g) Computation of Net Capital.

[J (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

[0 (i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

3 (3 A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

[3 (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
cansolidation.

@ (1) An Oath or Affirmation.

8 (m) A copy of the S$IPC Supplemental Report.

x (0) Auditors' Report on Internal Control.
** For conditions of confidential treaimani of certain portions of this filing, see section 240.17a-5(ej}{3).

(n) A reportdescribing any material inadequacies found to exist or found to have existed since the date of the previous audit.
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of OAHFDMIA
County of SA"\) WANOtSw

On 2’ 8'2008 before me, Q'CH’QM H’A’LO@

(here insert name and title of the officer)

personally appeared STE PH"E\N QO(JEIQ&
—/

personally known to me (or proved to me on the basis of satisfactory evidence) to be the person{s) whose
namets) is/are, subscribed to the within instrument and acknowledged to me that he/She/they executed the
same in his/Hesithete authorized capacity(ies), and that by his/ber/thei signaturets). on the instrument the
person(®, or the entity upon behalf of which the personfs) acted, executed the instrument.

WITNESS my hand and official seal. RICHARD HALOG
& 14 Commnitsirr & “LET L '
. . Nokary Fubin. - Calfomia  §

l

Signature of Notary Public ( '

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Anv acknowledgment completed in California must contgin verbiage exactly as

DESCRIPTION OF THE ATTACHED DOCUMENT appears above in the notary section or a separate acknowledgment form must be

. properly completed and atiached to that document. The only exception is if a

Aﬂw MJ{ A/ W t document is to be recorded outside of California. In such instances, any alternative
- — - 1 acknowledgment verbiage as may be printed on such a document so long as the

(Title or description of attached document) verbiage does not require the notary to do something that is illegal for a notary in

}:-'om X- n A’ 'f; California (i.e, certifying the authorized capacity of the signer). Please check the

document carefully for proper notarial wording and attach this form if required.

(Title or description of attached document continued)

/4 « State and County information must be the State and County where the document

Number of Pages --L Document Datew signer(s) personally appeared before the notary public for acknowledgment.
— Date of notarization must be the date that the signer(s) personally appeared which

—_— must also be the same date the acknowledgment is completed.
{Additional information}) The notary public must print his or her name as it appears within his or her
commission followed by a comma and then your title {(notary public).
Print the name(s) of document signer(s) who personally appear at the time of
notarization.
CAPACITY CLAIMED BY THE SIGNER Indicate the correct singular or plural forms by crossing off incorrect forms (i.e.

O Individual (s) he/she/they;- is /are } or circling the correct forms. Failure to correctly indicate this

information may lead to rejection of document recerding.
orateOfficer The notary seal impression must be clear and photographically reproducible.
Impression must not cover text or lines. If seal impression smudges, re-seal if a
{Title) sufficient area permits, otherwise complete a different acknowledgment form,
Partner(s) Shignalurc ofltlrllz notary public must match the sighature on file with the office of
) the county clerk.

Attorney-in-Fact %  Additional information is not required but could help to ensure this
Trustee(s) acknowledgment is not misused or attached to a different document.
Other < Indicate title or type of attached docutnent, number of pages and date,
< Indicate the capacity claimed by the signer. If the claimed capacity is a

corporate officer, indicate the title (i.e. CEOQ, CFO, Secretary).
Securely attach this document to the signed document

CAPA v12.10 03 Gby Association of Professional Notaries & CSA §00-873-9865 www.notaryclasses com

| 28 BN e | o : ' : :
: : . M 2 BN A R X R L |
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Tart, WELLER & BAKER LLP
Certified Public Accountants

REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

To the Partners
RFS Partners
San Francisco, California

We have audited the accompanying statement of financial condition of RFS Partners as of December 31, 2007,
and the related statements of income (loss), changes in ownership equity, changes in liabilities subordinated
to claims of general creditors and cash flows for the year then ended that you are filing pursuant to rule
17a-5 under the Securities Exchange Act of 1934. These financial statements are the responsibility of the
Company’s managemeni. Qur responsibility is to express an opinion on these financial statements based on
our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluating
the overall financial statement presentation. We believe that our audit provides a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of RFS Partners as of December 31, 2007, and the results of its operations and its cash flows for the
year then ended, in conformity with accounting principles generally accepted in the United States of America.

Our audit was conducted for the purpose of forming an opinion on the basic financial statements, taken as a
whole. The information contained in Pages 3, 4, 6 and 7 is presented for purposes of additional analysis
and is not a required part of the basic financial statements, but is supplementary information required by
Rule 17a-5 of the Securities and Exchange Commission. Such information has been subjected 1o the auditing
procedures applied in the audit of the basic financial statements and, in our opinion, is fairly stated, in all
matenal respects, in relation to the basic financial statements taken as a whole.

/
,aolé, Wollir & Bk LLP

Philadelphia, Pennsylvania
February 25, 2008



FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT

PART IIA
BROKER OR DEALER RFS Partners N 3
1
AREREN
STATEMENT OF FINANCIAL CONDITION FOR NONCARRYING, HONCLEARING AND
CERTAIN OTHER BROKERS OR DEALERS
as of (MM/DD/YY) 12/31/07 9
SECHLEND. 8-~36128 (7]
Consolidated 198
Unconsolidated kL)
Hlgwab Hog-Aflowable Total
LTS o= 1 Yo O $ 450 200 $ 450 [0 ]
2. Receivables from brokers or dealers:
A. Clearance aceount ... 3 295
B. Other e 300 |$ 550 810
3. Receivabla trom non-CUSIOMENS .............coocooveerereenn. 355 600 | v 80
4. Securities and spol commodities
owned at market value:
A Exernpled SBCURES . _..ooooooorooooeeee e 44,197 [iF]
B. Debt securities ... 419
D. Other SBCUMMIES - oooovooeoeeeeeeeeee s 14,847 424
E. Spotcommodities ... ... ..o, % 430 59,044 fas0 |
3. Securities and/or other investments
not teadily markatable;
A. Afcosty § 130
B. Aestimated fairvalve ... T T | 440 I 610 860
6. Securities borrowed under subordination
agreements and partners” individual and capital
securities accounts, at market valye: 460 630 I 880 |
A. Exempted
secuities $ | 150 |
8. Other
securities § 160
7. Secured demand notes: ... 470 | 640 | I 630 i
Market vatue of collaterat
A, Exempted
securities $ 170
8. Other
securities $ ] 180 ]
8. Memberships in exchanges:
A. Owned, at
make! § 190
B. Owned, atcost ..o 650
C. Cantributed for use of the company, at
marketvalue .............. - % 660 [ soe ]
9. Investment in and receivables lrom affiliates,
subsidiaries and associated partnerships ........o.cooover.... 180 555,593 570 555,593 a1t
10. Property, fumiture, equipment, leasehold
improvements and fights under lease agreements,
at cost-net ol accurnulated depreciation and
AMOTHZATON .o e 43¢ 680 |3 920
11, OMIBE BSSBIS L.ovvt et trerie i re e e e e ee e 935 735 930
12, TOTALASSETS oo 35 09,494 540 s 555,593 40 |s__ 615,087 940
OMIT PENNIES
See notes to financial statements.
-1~



FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT

PART lIA
BROKER OR DEALER RF5 Partners asof _12/31/07
STATEMENT OF FINANCIAL CONDITION FOR NOKCARRYING, NONCLEARING AND
CERTAIN OTHER BROKERS OR DEALERS
1AB 1] [
Al Non-All
Liabilities Liahilities Liabilities Total
13. Bank loans payable $ 1045 § [17550% $ (1418
14. Payable to brokers or dealers:
A. Clearance account ... 1114 1315 1560
8. Other T 1115 1305] 1540
15. Payable to ROO-CUSIOMENS ... 1155 1355 1610
16. Securities sold not yet purchased,
at market vake 1360 1620
17. Accounts payable, accrued Kabilities,
expenses and oer e 1205 1385 1685
18. Notes and morigages payable: ’
A UNSBOUIBD ...t e e 1210 1690
B, SEOUIEH ..o eeeecesresasneceere e senennrassbaeen 1211, [1390 1760
19. E. Liabilities subordinated to claims
of general creddors:
A, Cash borrowings: .. . [1400] [1110]
1. from outsiders% $ ["970]
2. includes equity subaordination (15¢3-1{d
of... $ [ 980]
B. Securifies bomowings, at marketvalue ._........ I luol [ I‘lZOI
from outsiders 3 =
C. Pursuant to secured demand note
collateral Agreements ... ireancces [1a20] {1730)
1. from cutsiders $ (1600 ]
2. includes equity subordination {15¢3-1{d
of ... s 1010
D. Exchange memberships contributed for
use of company, at market value ... ..o [1a30] [ t?dﬂi
£. Accounts and other borrowings not
qualified 1or net capital pUrPoSEs «......ooovveveeaee 1220 1440 1750
20. TOTAL LABILITIES ..o oo v cis $ 1230 § 1450] § 1760
Ownership Equity
21. Sole Proprietorship ..... e e vmeemetevsesssetesssoeessotsnem oess s ARG ELE SRS e 3o e a1 R e Sene e RS e % 3 1710
22. Partnership (lmited Partners} ...........co.ewceerrocs WS {1020]) 615,08/ 1780
23. Corporation:
A. Preferred stock ... bt eeeee e e ta ettt e e betE 108 AR eem e h e e 1791
B. Common stock .. e evetetosateeoteetsReRetata ot npe s aese et sEmnereRd 424 AbemRRteS RS SRR SR s s s 1792
C. Additional pau‘l-m capnlal e eeeeeoeeeeastatsoatessssseessoeeeshest semetssessemas aP8 oL AR RS S i LE 1 et a st . 1793
0. Retaned eamings . “ e eeeeamteeee et ese eeretanan s et RS S s bes e e s et s 1794
B, TORAl oo esb s e e e s e e oot St s S 1785
F. Less capalal slock in t.reasuly A 1796
24, JOTAL GWNERSHIP EQUITY . $ 615,087 [
25. TOTAL LIABILITIES ANC DWNERSHIP EOUiTY ............................................................................ H 615,10 i§7 1810

See notes to financial statements.

OMIT PENNIES

SEC 1696 (02-03) 5 of 16



FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT

PART IIA
BROKER OR DEALER RFS Partners asof _12/31/07
COMPUTATION OF NET CAPITAL
1. Total ownership equity from Statement of Financial Condition 615 » 087 3450
2. Deduct ownership equity aot aliowable for Net Capital ..o oo { 430
3. Total ownership equity qualified for Net Capital ................. 615,087 3500
4, Adg:
A. liabilittes subordinated to claims of general creditors allowable in computation of net capital . 3520
8. Other {deductions) or allowable credits (List) .....cocooceeicinenen 3825
5. Total capital and aflawable SUbOrAINAtEd BABHIHES ...........cieierireicuseinssrssersssracsies e e ssvamss s sesssest s s vats s sssasscasss s e $ 615,087 3530
6. Deducticns and/or charges:
A. Total non-allowable assets from .
Staternent of Financial Candition (Notes B and C) 7s 555,593 3540
8. Secured demand note deliNQUENCY ... e s s 3590
C. Commodity tutures contracts and spot commadities —
proprietary Capital ChAfges ..........c.ocvcocremeees e e sesens 3600
0. Other deductions and/or charges ...... B0l (955,593 3620
7. Other additions and/or allowable credits (LSt ..o e eeceases sene e esed st s tan eea st menetameab e eennt ek 3630
8. Net capital before hAIMCULS 0N SECUIIES POSHIONS ..........coveccevereeocaeceesnrsieemesseeeesses s sssssssemsnee s erssses s ssssma e ceecess et sabes s o »$ 59,494 3640
9. Haircuts on securities (computed, where applicable, pursuant to 15¢3-1{1)):
A. Contractual securiies commitments e eeeaet et ee et e b e .§ 3660
B. Subordinated Secunties BOTOWINGS ..........covo e rvcrrcimteervarsasessvasecsccsecrms s cosssasssessesssssssosasenes 3670
€. Trading and investment secutities:
1. Exempted securities ... 884 KTEH
2. ODebt securities ....... 3733
J. Options ............. 3730
4. Other securities ............. OB . 2,227 3734
D. Undue Concentration ... SR . . 3650
€ Other (Listh oo et et e e e eenre e e ereerer et eseeseee e 736! 3,111 30
10, NEY CAPIAI oo oo s s e e e s e e $ 56,383  [3r0]
OMIT PENNIES
The net capital as reported in the Company's unaudited Focus Report

agrees with the audited net capital reported above.

See notes to financial statements.



FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
PART lIA

BROKER OR DEALER RFS Partners asof 12/31/07

COMPUTATION OF NET CAPITAL REQUIREMENT

PartA

1t. Minimum net capital required (6% 0 80€ 19) co...c.cocrvivecrrrerernst i ceesessstesssiasss e 3 3756
12, Minimum dollar net capital requiremant of reporting broker or dealer and m:mmum net capital requirement

of subsidiaries computed in accordance with Note (A} $ 5,000 3758
13, Net capital requirement {greater of fine 11 or 12} . : .8 5,000 3760
14, EXCess Ret CAPItal (HN8 10 IS T3] oot em e esem s et e eem s rer s o4 b4 bbb b 8Bk B4 £ 884888 $ 3710
15. Excess net capital at 1000% (line 10 less 10% of kne 19) ns g%, ig ; 3780

COMPUTATION OF AGGREGATE INDEBTEDNESS

16. Total Al tiabilities from Statement of Financia! Gondition.................. 3 3750
17. Adda:

A, Drafts 107 iMmMEdiate CrER .._..........ooeeeeovr oot esens s sneseeremeeae s s sesene e n$ {3800]

B. Market value of securities borrowed for which no equivalent value

ispaidorcredited ... 3 3810

C. Other ynrecorded amounts {Li5t) .....ooveooeameioee e $ 3820] $ 3838
18. Tolal aggregale indebledRess .......c..oveeeeceveeeenenee 3 3840
19. Pescentage of aggregate indebtedness to net capital (line 13 + by Hne 10} oeeocivcemeeeenee e I [4] 3850
20. Percentage of debs to debt-equity total computed in accordance with Rule 15¢3-1{d) ..o e % 3860

COMPUTATION OF ALTERNATE NET CAPITAL REQUIREMENT
Part B

21. 2% of combined aggregate debit items as shown in Formuta for Reserve Requirements pursuant to Rute 15¢3-3
prepared as of the date of the nel capital computaticn including both brokers or deaters and consolidated subsidiaries” debis........... S 3970

22. Migimum dollar et capital requirement of reporting broker or dealer and minimum net capital requirernent of

subsidiaries computed in accordance with Note {A} ........cocoreeres 3880
23. Net capital requirement {greater of line 21 ar 22} e 3760
24. Excess capital (fine 101655 23} . ...covevereereeeeee 3910
25. Net capital in excess of the greater of:

A. 5% of combined aggregate debit ems or $120,000 ..o e ms et e bt teres F 3920}
NOTES:

(A) The minimum net capital requirement should be computed by adding the minimum dollar nef capital requirermnent of the reporting broker dealer and, for each

subsidiary to be consolidated, the greater of;
1. Minimum deflar nel capital requirement , of
2. 6%% of aggregate indebtedness or 4% of aggregate debits if afternative method is used.

{8) Do not deducl the valye of securities bonowed under subordination agreements or secured demand note covered by subordination agreements not in satisfactory form
and the market values of memberships in exchanges contributed for use of company (contra to #em 1740} and partners' securities which were included in non-allowable
assets.

(C} For reports filed pursuant tg paragraph (g} of Rule 17a-5, respondent should provide a list of matesial non-allowable assets.

See notes to financial statements.



FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
PART lIA

BROKER OR DEALER RFS Partners

For the period (MMODYY) fronf 1/1/07 [393310 12/31/07 3
Number of months included in this staternent 12 391
STATEMENT OF INCOME (L0SS)
REVENUE
1. Cammissions:
a. Commissions on transactions in exchange listed equity securities executed on an exchange $ 3935
b, Commissions on fisted oplion Lansactons ...........cceevevreneennn. ) 3938
c. Al ather securities COMMISSIONS .........o.ceeerrececrennae 3939
d. Total securiies commissions 3ne
2. Gains or losses on linn secwilies trading accounts
3. From marke! making in options on a national securities exchange . 3H5
b, FOm al other TadiNg ........covvcrereecremraser s rsas b snas e ers b eoms sememt st s pseasssres sase sassen JH9
¢. Total gain (loss) 3950
3. Gains or losses on fian securities invesbient accounts ... ... 5,610 3952
4. Profit (toss) from underwriting and SeIING QIOUPS ....ceocereueere e " 3955
3. Revenue from sake of investrnent COMPANY ShAMS _.........cocevceuvrerineccie s rerese s ress s sesneceeees 3970
6. Commeodities revenue 3930
7. Fees for account supervision, mvesrment advisory and admmlsltanve Services 3975
8. Oerevenue ..o . 18 bt et oo eare e oe o2 454 4124124 55 AR e e e e 198,227 3995
9. TOlal (BVENUE .......coevmrrcrsnerreinrene e eemeeEm£reA s e £ R 55 LRSS R e L £ 5458 SRR S48 e AR e e e $__203,837 4030
EXPENSES
10. Salaries and other employment costs for general partners and voling stockholder OMICEIS L. e e 4120
11. Other employee compensation and benefits 4115
12. Commissions paid 1o other broker-dealers ..........ooicieeeees 4140
13. Interesl expense ................... 4075
a. [Includes interest on accounts subject to suhmdmat:on agreements
14. Regulatory lees and expenses ............ 1,700 4195
15. Ohay expenses 152,857 4100
TB, TOR @XPOIISES L.\ ooioeieiuaiaessassescraesess e seseems et aee s o b s et £ et seees 2ot et 2t e et e et b b e et imsrnremsictorns B 154,557 4200
HNET INCOME
17. Income (loss) belore Federal income taxes and iterns betow (Item 9 1855 HBM I8) . ___..co.. comrecmemmcmemsreneceesesesesessmsersmemssecmmssees $ 49, 280 4210
18. Provision for Federal income taxes (10r PArent ONIYY .......vvecseceecemsuscoeese e ressrseeeesenesemeseesessncns % 4220
19. Equity in earnings (losses) of unconsolidated subsidianies not mcluded above .. 4222
a.  After Federal income faxes of ...
20. Extraordinary gains {losses) ... 4224
a. After Federal income taxes of .
21. Curmulative eftect of changes in acc ounhng pnncmles e eeteeitetuersemeseestmssessesosasmeseessmssasetfesbieteres tenea it s bt s cese ertns et orren s 4225
22. Net income (lass) after Federal income taxes and extraordma:y m:ms ................................................................................................ 3 49,280 4230
MONTHLY INCOME
23. Income (current month onty) betor: provision for Federal income taxes and extraordinary MEMS ..o, $ 4211

See notes to financial statements.




FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
PART lIA

BROKER OR DEALER RFS Partners

For the period (MMDDYY) from _ 1/1/07 w _12/31/07

STATEMENT GF CHANGES IN OWNERSHIP EQUITY
(SOLE PROPRIETORSHIP, PARTNERSHIP OR CORPORATION)

1, BAANCE, DOGHNING OF PEIIOH oo oo oeeeoeeeesmoeeceeessoreeeseseeemrees b1 oseeseretseessssosrasss e esseersse s e o 10 s st $ 676,699 240
A. Netincome (loss} e eetvtaeetEessAiREeREIeYSARERLRY RS een et emseaeteSba e et n et tomts e et eee st ae AR e e 14448 46 bttt e e 49,280 4250

8. Additions (Includes non-cenforming capitat of A3 42621) 4260

C. Deductions (Includes NON-CONTOTMING CAPIAL O . ..ooooeoeoooereceeeeesssesess s ssssssssssssorsssssessirens $ 3720 110,892 4270

2. Balance, end of period (From #em 1800} ..........ccoooeoeceusmssmsrerseemeemeeecens s e 5____019,087 4290

STATEMENT OF CHANGES IN LIABILITIES SUBORDINATED
TO CLAIMS OF GENERAL CREDITORS

3. Balance, beginning of period ..........ccooeiieiennne eesemeestesbavesabasattessies seetne et emeeAeFeRAAEatnEemnrsam arsthbane et s banmnem e et ¥ 4300
A INCIBESES Lovivis s e s s abarsssa s smermecrmss seaceseeee e rra e ettt 410
B. Decreases et eemeeemeremeeastesaseeesassiatees i tna st et e s 43204

4, Balance, end of period (FTOm MEM 3520 ... oo eemeriesccrrcee e ceeces serbmes e senres s st 14 PR o o st st 3 4130
OMIT PENNIES

See notes 1o financial statements.



FINANCIAL AND OPERATIONAL COMBINED UNIFORM SINGLE REPORT
PART IIA

BROKER OR DEALER RFS Partners asol _12/31/07

24. U an exemption from Rule 15c3-1 is claimed, identily below the section upon which such exemption is based (check one only)

A {{1) — $2,500 capita) category as per Rute 15¢3-1 ... $(5,000) X 4550
8. (K{2){A} — "Special Account for the Exclusive Benefit of customers” maintained .............. 4560
C. (K{2)(B) — All customer transactions cleared through another broker-deater on a fully disclosed basis.

Name of clearing firm'y, , _ {4335) 4570
D. (k)(3) — Exempted by order of the Commission (include copy of letten) . 4580

EXEMPTIVE PROVISION UNDER RULE 15¢3-3

Ownership Equily and Subardinated Liabilities maturing or proposed to be withdrawn within the sext six moaths
and accruals, (as defined below), which have not been deducted in the computation of Net Capital.

Type of Proposed Amount to be
Withdrawal or Withdrawn {cash {MMODDYY) Expect
Accruat Insider or amount and/er Net Withdrawal or i
(See below Qutsider? Capita! Vatse ol Maturity Renew
for code ) Naene of Lender or Contribwtor {In or Qut) Securities) Date (¥es or Noj
b3 [4600] [4601] [a602] [4603] [4604] [d565]
%2 [4610] [a511] [4612] [4613] f4614] [4615]
B [a620] {1621] fe622] [a623] f¢e2a] [4635]
W [4%39] [4631] [4632] [4633] 4634} {4635]
N 4649 [4641] 4642 {46431 [4544] 4645
Total $% [4699]
OMIT PENNIES
tnstructions: Detail Listing must inctude the tolal of items maturing during the six month peried following the report date, regardless of whether or not the capital conlribution is
expected to be renewed. Yhe schedule must also include proposed capital withdrawals scheduled within the six month petiod following the report date including
the proposed redemption of stock and anticipated accruals which would cause a reduction of tet Capital, These anticipated accruals would inchude amouis of
bonuses, partners’ drawing accounts, laxes, and interest on capital, voluntary contributions to pension or profit sharing plans, ele., which have not been deducied
in the computation of Nel Capital, but which you anticipate will be paid within the next six manths.
WEITHDRAWAL CQDE: DESCRIFTIONS
1. Equity Capilal
2. Subordinated Liabilities
3. Atcruals

See notes to financial statements.
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RFS PARTNERS
STATEMENT OF CASH FLOWS

Year ended December 31, 2007

INCREASE (DECREASE) IN CASH

Cash flows from operating activities
Dividends and fees received
Filing fees and operating expenses paid

Net cash provided by operating activities
Cash flows from investing activities
Sale of short-term investment securities, net
Net cash used in investing activities
Cash flows from financing activities

Income from CCM Partners
Distribution to partners

Net cash used in financing activities
Net decrease in cash

Cash
Beginning of year

End of year

RECONCILIATION OF NET INCOME TO NET CASH

PROVIDED BY OPERATING ACTIVITIES

Net income
Appreciation of investments
Increase in accounts receivable

Net cash provided by operating activities

$ 187,227
(154,557)

32,670

— {749
— {7449

75,907
(110,892)

(34.985)

(1,571)

2021

—_—— e

$ 450

$ 49,280
(5,610)
(11,000)

3 32,670

See notes to financial statements.
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NOTES TO FINANCIAL STATEMENTS

December 31, 2007

(1)

@)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(A) RFS Partners (the “Company”) is a California limited partnership and the general partner of CCM
Partners which is the investment manager of the California Investment Trust Fund Group.

(B) To date, the Company has not engaged in any activities relating to broker-dealer transactions.

REGULATORY REQUIREMENTS

The Company is exempt from the provisions of Rule 15¢-3-3 of the Securities Exchange Act of 1934
(reserve requirement for brokers and dealers) in that all transactions would be limited to the purchase, sale
and redemption of shares of a registered investment company; it does not hold funds or securities for
customers; and it promptly transmits all funds and delivers all securities in connection with its acttvities
as a broker or dealer.

Pursuant to the net capital provisions of Rule 15¢3-1 of the Securities Exchange Act of 1934, the
Company is required to maintain a minimum net capital, as defined, equal to the greater of $5,000 or
6-2/3% of aggregate indebtedness. Net capital and the related net capital ratio may fluctuate on a daily
basis. At December 31, 2007, the Company had net capital of $56,383, and net capital requirements of
$5,000. The percentage of aggregate indebtedness to net capital was 0%.




[arT, WELLER & BAKER LLP
Certified Public Accountants

REPORT ON INTERNAL CONTROL REQUIRED BY SEC RULE 17a-5

Board of Directors
RFES Partners
San Francisco, California

In planning and performing our audit of the financial statements of RFS Partners (the “Company”), as of and
for the year ended December 31, 2007, in accordance with auditing standards generally accepted in the United
States of America, we considered the Company’s internal control over financial reporting (internal control) as
a basis for designing our auditing procedures for the purpose of expressing our opinion on the financial
statements, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control. Accordingly, we do not express an opinion on the effectiveness of the Company’s internal control.

Also, as required by rule 17a-5(g)(1) of the Securities and Exchange Commission (SEC), we have made a
study of the practices and procedures followed by the Company, including consideration of control activities
for safeguarding securitics. This study included tests of compliance with such practices and procedures that
we considered relevant to the objectives stated in rule 17a-5(g), in making the pertodic computations of
aggregate indebtedness and net capital under rule 17a-3(a)(11) and the procedures for determining compliance
with the exemptive provisions of Rule 15¢3-3. We did not review the practices and procedures followed by
the Company in making the quarterly securities examinations, counts, verifications and comparisons, and the
recordation of differences required by Rule 17a-13, or in complying with the requirements for prompt payment
for securities under Section 8 of Regulation T of the Board of Governors of the Federal Reserve System,
because the Company does not carry security accounts for customers or perform custodial functions relating to
customer securities.

The management of the Company is responsible for establishing and maintaining effective internal control
over financial reporting and the practices and procedures referred to in the preceding paragraph. In fulfilling
this responsibility, estimates and judgments by management are required to assess the expected benefits and
related costs of controls. A company’s internal control over financial reporting is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A company’s
internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with generally accepted accounting principles, and
that receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use or disposition of a company’s assets that could have a
material effect on the financial statements. Rule 17a-5(g) lists additional objectives of the practices and
procedures listed in the preceding paragraph.



To the Partners
RFS Partners
Page Two

Because of inherent limitations in internat control and the practices and procedures referred to above, error or
fraud may occur and not be detected. Also, projection of any evaluation of them to future penods is subject to
the risk that they may become inadequate because of changes in conditions or that the effectiveness of their
design and operation may deteriorate.

A deficiency in internal control over financial reporting exists when the design or operation of a control
does not allow management or employees, in the normal course of performing their assigned functions, to
prevent or detect misstatements on a timely basis. A material weakness is a deficiency, or combination of
deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a
material misstalement of the company’s annual or interim financial statemems will not be prevented or
detected on a timely basis.

Our consideration of internal control was for the limited purpose described in the first and second paragraphs
and would not necessarily identify all deficiencies in internal control that might be material weaknesses. We
did not identify any deficiencies in internal control and control activities for safeguarding securities that we
consider to be material weaknesses, as defined above.

We understand that practices and procedures that accomplish the objectives referred to in the second paragraph
of this report are considered by the SEC to be adequate for its purposes in accordance with the Securities
Exchange Act of 1934 and related regulations, and that practices and procedures that do not accomplish such
objectives in all material respects indicate a material inadequacy for such purposes. Based on this
understanding and on our study, we believe that the Company’s practices and procedures, as described in the
second paragraph of this report, were adequate at December 31, 2007, to meet the SEC’s objectives.

This report is intended solely for the information and use of the Board of Directors, management, the SEC, and

other regulatory agencies that rely on rule [7a-5(g) under the Securities Exchange Act of 1934 in their
regulation of registered brokers and dealers, and is not intended to be and should not be used by anyone other

than these specified parties.
/—
/ a,oé, LUJ&A X Bako LLP

TAIT, WELLER & BAKER LLP

Philadelphia, Pennsylvania
February 25, 2008



